Terms of Reference for Project Evaluation

1. Background
Tirkiye remains to be the largest host to refugees in the world, and Esenyurt district of Istanbul is one of the
districts that host the largest number of refugees. Save the Children (SCI) Tirkiye has been implementing a project
entitled, “Community-based Child Protection systems strengthening in Esenyurt” based on a Community Center
with the in partnership with Esenyurt Municipality. The project has started in January 2022 to be closed in March
2023.

This action addresses the gaps through direct service provision to ensure that children are receiving appropriate
and timely care/services. Girls, boys, and their caregivers have been engaged in a series of activities designed to
increase resilience and self-efficacy of the individual child while at the same time increasing the community based
protective structures often provided by caregivers and other adults. Individualized case management have been
provided to girls, boys and some caregivers with complex issues that cannot be resolved by help desks.
Additionally, Esenyurt Municipality has been involved in trainings on child protection and key issues around gender
equality and disability inclusion. Ultimately, the goal is for the municipality to take over the key components,
following the set-up of the Community Center and provision of capacity building to the stakeholders and transition
plans.

The project is aimed at increasing the access of refugee and asylum seeker children in Esenyurt to protection
services and structured psychosocial support, increasing the awareness of their families and communities of
children’s rights and child protection services, and increasing the municipal capacity to deliver child-focused
protection services. 650 individuals were targeted with protection responses, 1320 with structured psychosocial
support programs, 700 with specific prevention measures, 1120 with information dissemination, 1080 with
awareness raising activities, 160 with club activities, and Municipality staff with capacity building activities.

2. Purpose of the Evaluation
The desired evaluation is an Impact Evaluation, designed as an end-of-project analysis. A quasi-experimental design
with data collection from comparison groups within the beneficiary population, as some beneficiaries have received
different and/or multiple services, in order to provide a good estimate of the scale of changes caused by the project
and/or structured programmes.

e The results are expected to cover the differences at the beginning and the end of the project and while
addressing the below specified key evaluation questions.

e The findings should cover the main causes of short-comings, elaborate on the positive and/or negative
impact of the implementation while reflecting on the achieved targets/results against objectives.

o Determine to what extent the aimed goal was achieved, and to learn from the implementation strategies,
processes and challenges encountered.

e Identify the main factors that adversely affect the aimed impact should be determined and elaborated in
details.

2.1.1. Integration of the end-line Study

In order to avoid assessment exhaustion, the research team is expected to conduct the endline assessment with
mixed methods via tools developed by the evaluation firm. Alongside of providing a comparative value against the
situation in the beginning of the project, the endline is expected to focus on whether beneficiaries’ capacity and
awareness on rights, access to information and protection services improved, and whether beneficiaries are able
to identify and know how to report child protection risks as a result of the action and receive appropriate response
to their needs.

The research team/supplier is expected to provide additional input on the end line in their methodological
approach for the project evaluation.



3. Objectives and Key Evaluation Questions
The evaluation is expected to utilize the Development Assistance Committee of the Economic Cooperation and
Development (OECD/DAC) criteria and address the following key research questions:

3.1.1.  Relevance
i.  To what extent has the project reached the most vulnerable and at risk children?
ii. To what extent has the project taken beneficiaries’/community initiatives’ needs into account in
design and implementation, in relation to age, gender, disability, and population groups?
i. How was the project adapted to meet different needs of the beneficiaries during the
implementation?
ii. Assess the scope of the Community Engagement Strategy.
iii.  Has the project ensured that children’s voices are heard and reflected, both in project activities
and more broadly in the interaction with Esenyurt Municipality?
iv. To what extend program contents adapted to children’s needs after Covid-19 pandemic
situation.

3.1.2. Effectiveness
V. Assess to what extent was the objectives achieved and determine the factors contributing in
achievement and non-achievement.
i. Assess to what extent have been virtual implementation fulfilled the project’s and
beneficiaries’ needs.

vi. Assess to what extend outreach effective and performed as part of it was intended during the
pandemic and several activities were done online?
vii. Assess the effectiveness of protection interventions (Individual Protection Assistance, Case

Management, Referrals) particularly focusing on vulnerabilities and risks.
i. What was the impact of procedural and regulatory challenges?
ii. What components and elements of the project were responsible for the change?
iii. How were the identified protection gaps addressed during the implementation?
viii.  Assess the function and performance of First Admission Desk
i. Was it able to inform beneficiaries about relevant activities appropriately and in a timely
manner?
ii. Did staff in First Admission Desk cooperatively work with other project staff who are
responsible for PSS and Protection activities?
ix. Was the stakeholder engagement / coordination with Esenyurt Municipality executed
appropriately?
i. Asses to what extent was the capacity building achieved and determine the factors
contributing in achievement and non-achievement.
ii. Was the municipality able to participate in the project from design to implementation,
where the project takes its priorities into account?
iii. Was the municipality able to achieve the initiatives that were planned?
iv. Which components and elements of the project contributed to the successful
cooperation?

X. Assess the shortcomings of the information management structure in place throughout the
project, accounting for data protection principles.
Xi. Assess the outcomes of awareness raising campaigns and child-led initiative into increasing

community’s knowledge on their rights, implementation of specific prevention measures, and
ongoing issues in Turkiye.

3.1.3. Impact
xii.  Assess the change/real difference the intervention made in the lives of the beneficiaries.
xiii. To what extent were the project objectives achieved, what were the factors contributing in

achievement and non-achievement.



xiv.  Assess the impact of project’s COVID-19 outbreak adaptation activities such as kits distribution.
XV. Assess the impact of project to municipality staff capacity building and knowledge on responding
refugees

3.1.4. Coverage and Non-discrimination
XVi. Have all target groups been reached?
i. Were there other demographic groups that could/should have been included
considering ethnicity, race, socioeconomic status, gender, exceptionalities, language,
religion, sexual orientation, and geographical area?

XVii. Have there been any constraints in terms of access to the services or goods provided through
the project?
xviii. ~ Was the project gender sensitive and disability inclusive?

i. If there were limitations in reach, what are the main causes?

3.1.5. Sustainability

XiX. Will the changes achieved throughout the project continue beyond the life cycle of the project?
XX. Has the project resulted in any leveraging of knowledge and interventions to ensure sustainable
impact for children at scale?
XXi. Has the project improved the awareness of Esenyurt Municipality on protection principles, rights,
and risks faced by the affected populations?
XXii. Will the municipality staff be able to carry out similar activities and services after the end of the
project!

3.2. Scope of the Evaluation
The evaluation will cover the affected population, primary residing in Esenyurt district of Istanbul. Nevertheless, it
should be noted that other districts are considered to be a catchment area, as districts have intersecting
neighborhoods as well as some urgent cases were taken from outside Esenyurt.

The primary population groups targeted by the project were Syrian beneficiaries, while Iraqi, Afghan, Palestinian,
and local beneficiaries were reached too. The evaluation should be as inclusive as possible in reaching beneficiaries
from different gender, age groups, vulnerabilities, as well as relevant stakeholders. Inclusion of children and youth
through qualitative methods is an important step to be taken while the evaluation.

4. Evaluation Design & Methodology
The evaluation will be conducted externally by an independent evaluation firm; the hired researcher is expected
to assume the role of team leader. Save the Children will facilitate access to the field and stakeholders where
possible, however the contracted evaluation firm is expected to rely on their network and secure operational
permissions from the authorities if large scale field work is proposed.

The evaluating firm is expected to draw the frame of the methodology for the evaluation, expand or restrict (with
justification) the key evaluation questions. The evaluation firm should keep the below considerations in mind when
submitting their design:

e All project materials will be provided for desk review. The initial methodology set can be revised following
the desk research upon consultation with SC.

e Mixed methods approach is desired for this study. The quantitative aspect is expected to be limited to end
line data collection.

e Qualitative sampling shall depend on the principal of saturation, hence fixed amount of FGDs and KlIs
will not be favored, instead the evaluation firms are expected to submit a minimum and an evidence driven
maximum number of FGDs/KlIs that may be conducted.

o If control groups are going to be included in the design, the risk assessment needs to be approved
by SC, particularly concerning children and youth participation.

e Separate FGDs will be conducted for boys and girls, women and men. Given that the project focuses on
protection, no exceptions will be allowed for FGD recruitment. The age breakdown should be in line with
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the project’s focus/selection criteria. The firm is expected to submit all procedures with the tools at the
end of the inception phase, however FGDs should be further disaggregated by the below criteria at a
minimum.
o Population group where different nationalities should not be put together unless it is desired for
research purposes, justification is provided, and no conflict is foreseen in light of the content
o Age difference among the FGD participants should not exceed 5 years of age
o The evaluating firm should ensure that Child Safeguarding (CSG) risks are mitigated, where a
staff member is present outside the room, or coordinate with the SCl/partner teams to have
focal points for children who wish to leave or need Psychological First Aid (PFA)

e Child friendly methodologies are expected to be used in all child FGDs; interviews or surveys cannot be
conducted with children.

e The evaluation methodology has to account for SC’s ethical considerations, particularly concerning child
participation.

e Kils can be conducted with stakeholders, staff, community leaders, and hard to reach population groups.

e  Children’s wellbeing is paramount. It should be noted that as it is a protection project, data collection is
open to unexpected disclosure or report of sensitive information. Accordingly, the firm’s staff needs to be
prepared to identify and intervene in case of disclosure during the evaluation, conduct internal referral
where relevant, and abide by confidentiality principles. For all researchers and data collectors, mandatory
Child Safeguarding, ldentification & Referral trainings will be provided by SCI prior to data collection.

e The surveys, interviews and FGDs must be conducted in the native language of the project beneficiaries.
The enumerators conducting surveys and interviews, and facilitators conducting FGDs with beneficiaries
must be native Syrian-Arabic speakers or individuals with excellent command in Syrian Arabic. In
exceptional cases or in case Farsi or other language is needed, high quality interpretation should be
arranged by the firm. Additional project staff or resources will not be dedicated by SCI to the evaluating
team.

e Designated SCI staff will be conducting on-site monitoring during the evaluation, joining data collection
at observation capacity.

o Field teams should consist of teams of two during the qualitative data collection, consisting of a woman
and a man if applicable. The research teams should be gender sensitive during the qualitative data
collection, where the team should consist of women facilitating/note taking/translating in women’s groups,
and vice versa.

o All evaluation activities must comply with policies and Code of Conduct set by SCI.

41. Presentation of the Results
The evaluation firm should provide an inception report following the review of the secondary sources provided by
SC before the field work, which articulates the evaluation design, and include the proposed methodology, sampling
strategy, tools, team structure, and work plan. The field work will be being following the presentation of the
inception report to the relevant Save the Children staff.

All complaints, any identified incidents or concerns of CGS, Code of Conduct, fraud shall be reported as identified
in line with SCI policies.

The evaluation firm is expected to submit all means of verification (i.e. interview outlines/notes, consent forms,
FGD notes) together with the final report.

The evaluation firm shall not have exclusive copyright of the report or storing privilege concerning the collected
data.

5. Duration of the Evaluation
The evaluation is expected to take place between 20% of February and 15* of March and to be completed on
required date. The final report, including the integration of the feedback received from SC is expected to be
submitted by 15% of March 2023.



6. Hired Firm’s Staffing Profile

e University degree in a relevant field (i.e. social sciences, statistics, social work, psychology)

e  The team must contain at least 1 social worker and 1 psychologist.

e The team must contain at least 2 staff member who has experience in conducting child FGDs through
child friendly methodologies

e  The team must be gender balanced

e Proven track record in conducting quality evaluations (preferably in protection sector)

e The team lead should have thorough knowledge of the implementation context/sites

e  The team lead should have thorough knowledge of protection related regulations in Tiirkiye

e  Valid work permits to work in Tiirkiye

e The research team should consist of staff excellent command in Arabic (Syrian), Farsi, English, and Turkish.

7. Organization, Roles and Responsibilities
SC staff will act as the advisory group during the evaluation process, and provide technical assistance (provision
of the necessary documents and information, review of the evaluation design, methodology, tools). Practical
assistance will not be provided (i.e. in-country travel, translation/interpretation, accommodation).

Save the children will facilitate the initial communication/coordination between the partner organization and the
hired firm. However, the firm are expected to utilize their network in order to reach additional local authorities
and/or other stakeholders.

8. Plan for Dissemination and Learning
The evaluation firm is expected to validate the findings through validation meetings/sessions, and present to SC
Turkiye and partner organization teams at the end of the evaluation process. All additional activities concerning
dissemination and learning will be undertaken by Save the Children.

9. Application Requirements

e  Technical proposal (max. 6 pages) including the scope of work, tentative methodology, any revisions to
the key evaluation questions, and tentative work plan.

e  Financial proposal including a detailed budget breakdown of estimated costs (i.e. accommodation, plane
tickets, translation).

e CV’s and work permits (if applicable) of the staff who will take part in the evaluation



10. Submission of Bid

Quotations must be submitted latest by 12 February 2023, 24:00 (local time; GMT+3) electronically to the
below address OR via Prosave. If the mail server does not allow you to attach all documents, you can send them
in separate e-mails. procurement.turkey@savethechildren.org

a) Documents to be Submitted

e Technical proposal (max. 6 pages for each proposal) including the scope of work, tentative methodology,
any revisions to the key evaluation questions, and tentative work plan.

e  Financial proposal including a detailed budget breakdown of estimated costs (i.e. accommodation, plane
tickets, translation).

e CV’s and work permits (if applicable) of the staff who will take part in the evaluation

e Copy of signed and stamped administrative and technical terms of reference (ToR- PR)

b) Request for Clarifications

We kindly request you to contact us at procurement.turkey@savethechildren.org for any clarification request
until 10 February 2023, 13:00 (local time; GMT+3).

11. Evaluation Criteria

Essential Criteria

Bidder must meet the following criteria;

e Bidder’s main line of business activity shall be protection, education, research or consultancy (SCI has
the right to request further documentation such as trial balance).

e  Financial statement of 2021 and 2022.

e Please provide the necessary documentation for proof of your registration in-country (Trade Registry
Gazette, Chamber of Commerce Registration, Tax Documentation, Circular of Signature for signatory
person for the offer submitted).

e  Full compliance with SCI standard policies (Please sign and stamp the document namely SCI Policies and
send it together with your proposal).

e  Full compliance with the technical and administrative terms of reference. Please provide a confirmation
letter and/or submission of signed and stamped ToRs.

e  Offerors shall provide the CV of the key personnel for the requested services along with a cover letter
and a detailed financial statement.

e  Offers must be in USD. The supplier will receive payments within 30 days after the completion of each
project.


mailto:procurement.turkey@savethechildren.org
mailto:procurement.turkey@savethechildren.org

Capability Criteria (50%)

3 references within the similar scope of work in the last 3 years with the document of the proof invoice,
purchase order, contract etc. (preferably NGOs, international institutions, consulates) (10%).

Invoices, proof of work etc. (completed in the last 3 years) that are equal to 150% of the submitted
offers. Could be submitted as multiple documents. (10%)

The quality of the technical proposal and compliance with the proposal that was requested by the Save
the Children team. (30%)

Sustainability Criteria (10%)

The bidder demonstrates experience and understanding of local context and community. (5%)

Bidder has incorporated sustainability into their project methodology. (5%)

Financial Criteria (40%)

e Proposals should be sent in a detailed breakdown. Offers must be in USD and proposals should be
all inclusive (VAT and other costs shall be included and detailed) (%40).



1.1

1.2

GENERAL TERMS AND CONDITIONS FOR SUPPLY OF SERVICES

Definitions and Interpretation

Definitions. In these Conditions, the following definitions apply:

(a)

(b)

(0)

(d)

(e)
(f)

(9)

(h)

Agreement: the document entitled "Agreement for the Supply of Services", between the
Customer and the Supplier.

Conditions: the terms and conditions set out in this document as amended from time to time in
accordance with Condition 16.6.

Contract: the contract between Customer and Supplier consisting of the Agreement, these
Conditions and, where applicable, the Order. Should there be any inconsistency between the
documents comprising the Contract, these Conditions shall have precedence unless otherwise
stated in the Agreement or the Order.

Deliverables: all documents, products and materials developed by the supplier or its agents,
contractors and employees as part of or in relation to the Services in any form of media, including
without limitation drawings, maps, plans, diagrams, designs, pictures, computer programs, data,
specifications and reports (including drafts).

Force Majeure Event: has the meaning given in Condition 15.

Order: The Customer's order for the supply of Services, as set out in the Customer's purchase
order form.

Services: the services to be provided by the Supplier (or any part of them) as set out in the
Order

Specification: any specification for the Services, including any related plans and drawings, that
is agreed in writing by the Customer and the Supplier.

Interpretation. In these Conditions, unless the context requires otherwise, the following rules apply:

(a)

(b)
(c)

(d)

A person includes a natural person, corporate or unincorporated body (whether or not having
separate legal personality).

A reference to a party includes its personal representatives, successors or permitted assigns.
A reference to a statute or statutory provision is a reference to such statute or provision as
amended or re-enacted. A reference to a statute or statutory provision includes any subordinate

legislation made under that statute or statutory provision, as amended or re-enacted.

Any phrase introduced by the terms including, include, in particular or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms.



2.1

22

23

2.4

The Services

The Supplier shall meet any performance dates for the Services specified in the Order or notified to the

Supplier by the Customer.

In providing the Services, the Supplier shall:

(a)

(b)

(0)

(d)

()

(f)

(9)

(h)

(i)

ensure that the Services and Deliverables correspond with their description in the Order and any
applicable Specification, and that they comply with all applicable statutory and regulatory
requirements;

co-operate with the Customer in all matters relating to the Services, and comply with all
instructions of the Customer;

perform the Services with the best care, skill and diligence in accordance with best practice in
the Supplier's industry, profession or trade;

use personnel who are suitably skilled and experienced to perform tasks assigned to them, and
in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with this
Contract;

provide all equipment, tools and vehicles and such other items as are required to provide the
Services;

use the best quality goods, materials, standards and techniques, and ensure that the Deliverables,
and all goods and materials supplied and used in the Services or transferred to the Customer,
will be free from defects in workmanship, installation and design;

observe all health and safety rules and regulations and any other security requirements that
apply at any of the Customer's premises;

not do or omit to do anything which may cause the Customer to lose any licence, authority,
consent or permission on which it relies for the purposes of conducting its business, and the

Supplier acknowledges that the Customer may rely or act on the Services; and

not infringe the rights of any third party or cause the Customer to infringe any such rights.

The Supplier represents and warrants that it has obtained and shall make available to the Customer all

licences, clearances, permissions, authorisations, consents and permits necessary for the supply of the

Services to the Customer and that the Deliverables shall be fit for all purposes for which the Supplier is

or ought reasonably to be aware that they are required by the Customer-.

The Customer reserves the right at any time to inspect work being undertaken in relation to supply of

the Services, test the Services and inspect the premises where the Deliverables are being manufactured

or stored. The Customer's inspector may adopt any reasonable means to satisfy himself or herself that

the correct materials, workmanship and/or care and skill are or have been used.



2.5

2.6

3.1

3.2

33

3.4

3.5

If following such inspection or testing the Customer considers that the Services do not conform or are
unlikely to comply with the Supplier's undertakings at Condition 2.2, the Customer shall inform the
Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure
compliance.

Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Services
and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under
the Contract, and the Customer shall have the right to conduct further inspections and tests after the
Supplier has carried out its remedial actions.

Ethical Standards and Audit Requirements

The Supplier, its suppliers and sub-contractors shall observe the highest ethical standards and comply
with all applicable laws, statutes, regulations and codes (including environmental regulations and the
International Labour Organisation’s international labour standards on child labour and forced labour)
from time to time in force.

The Supplier, its suppliers and sub-contractors shall not in any way be involved directly or indirectly with
terrorism, in the manufacture or sale of arms or have any business relations with armed groups or
governments for any war related purpose or transport the Goods together with any military equipment.
The Supplier shall also warrant that it has checked and will continue to check its staff, suppliers and sub-
contractors against the United Kingdom Treasury List of Financial Sanctions Targets, the European
Commission’s List of Persons and Entities Subject to Financial Sanctions and the list of specially designated
individuals and blocked persons maintained by the Office of Foreign Assets Control (‘OFAC’) of the
Department of the Treasury of the United States of America (and any similar list of prohibited persons
and entities) and will immediately inform the Customer of any apparent correlation.

The Supplier shall ensure that its employees, suppliers and sub-contractors are aware of, understand, and
adhere to the Customer’s:

(a) Child Safeguarding policy;
(b) Fraud, Bribery and Corruption policy; and

(c) Human Trafficking and Modern Slavery policy,

(together, the “Mandatory Policies”), attached to these Conditions.

The Supplier, its suppliers and sub-contractors shall be subject to, and shall in relation to the Contract
act in accordance with, the IAPG Code of Conduct and any local or international standards which are
applicable to the Goods.

The Supplier is taking reasonable steps (including but not limited to having in place adequate policies and
procedures) to ensure it conducts its business (including its relationship with any contractor, employee,
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3.6

3.7

41

4.2

4.3

4.4

4.5

46

4.7

or other agent of the Supplier) in such a way as to comply with the Mandatory Policies, and shall upon
request provide the Customer with information confirming its compliance.

The Supplier shall notify the Customer as soon as it becomes aware of any breach, or suspected or
attempted breach, of the Mandatory Policies, and shall inform the Customer of full details of any action
taken in relation to the reported breach.

The Supplier agrees to allow the Customer’s employees, agents, professional advisers or other duly
authorized representatives to inspect and audit all the Supplier's books, documents, papers and records
and other information, including information in electronic format, for the purpose of making audits,
examinations, excerpts and transcriptions. The Supplier agrees the extension of such rights to duly
authorized representatives of the European Commission, the European Court of Auditors and the
European Anti-Fraud Office (OLAF), the United States Government, the Controller General of the United
States and any other such representatives instructed by a donor organization of the Customer to carry
an audit of the Supplier’s operations.

Performance

The Supplier shall perform the Services in accordance with the timing specified in the Agreement. Time
shall be of the essence in respect of this Condition 4.1.

If the Supplier fails to comply with the time requirement referred to in Condition 4.1 the Customer, without
prejudice to its other rights under the Contract, shall be under no obligation to make payment in respect
of any Services which are not accepted.

The Services shall be supplied at the destination and on the date or within the period specified in the
Agreement and, in any event, during the Customer’s usual business hours or as instructed by the
Customer.

The Customer shall not be deemed to have accepted any Services until the Customer has had reasonable
time to inspect them following performance.

The Customer shall be entitled to reject any Services supplied which are not in accordance with the
Agreement. If any goods that belong to the Customer or that the Customer has agreed to purchase are
being transported as part of the Services, such goods shall be returned to the Customer without delay.

If any Services are so rejected, at the Customer's option, the Supplier shall forthwith re-supply substitute
Services which conform with the Contract. Alternatively, the Customer may cancel the Contract, return
any Deliverables to the Supplier at the Supplier's expense and claim costs and direct damages from the
Supplier.

The Supplier shall ensure that it is available at the request of the Customer outside normal business hours,
in order to address the requirements of any emergency in a timely fashion.
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5.1

6.1

6.2

6.3

Indemnity

The Supplier shall keep the Customer indemnified in full against all costs, expenses, damages and losses
(whether direct or indirect), including any interest, penalties, and legal and other professional fees and
expenses awarded against or incurred or paid by the Customer as a result of or in connection with:

(a) breach of any warranty given by the Supplier in Condition 9;

(b) personal injury, death or damage to property caused to the Customer or its employees arising
out of, or in connection with, defects in the supply of the Services, to the extent that the defect in
the Services is attributable to the acts or omissions of the Supplier, its employees, agents or
subcontractors;

(c) any claim made against the Customer for actual or alleged infringement of a third party's
intellectual property rights arising out of, or in connection with, the supply or use of the Services,
to the extent that the claim is attributable to the acts or omissions of the Supplier, its employees,
agents or subcontractors;

(d) any claim made against the Customer by a third party arising out of, or in connection with, the
supply of the Services, to the extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of the Contract by the Supplier, its employees,
agents or subcontractors;

(e) any claim made against the Customer by a third party for death, personal injury or damage to
property arising out of, or in connection with, defects in the supply of the Services, to the extent
that the defect in the Services is attributable to the acts or omissions of the Supplier, its
employees, agents or subcontractors; and

)] any claim in respect of death or personal injury howsoever caused to any of the employees of
the Supplier whilst at the premises of the Customer save where caused by the direct negligence
of the Customer or its respective employees or agents.

Price and Payment

The price of the Services shall be the price set out in the Order which includes packing, labelling, carriage,

insurance, delivery, royalties and licence fees (if applicable) and all other charges, taxes, duties and

impositions and is not subject to alteration for any reason whatsoever.

The Customer reserves the right to withhold payment in respect of Services supplied which are defective,
rejected or otherwise not in accordance with the requirements of the Contract.

The Customer may, without limiting any other rights or remedies it may have, set off any amount owed
to it by the Supplier against any amounts payable by it to the Supplier under the Contract.
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7. Termination

71 The Customer may terminate the Contract in whole or in part at any time and for any reason whatsoever

by giving the Supplier at least one month’s written notice.

7.2 The Customer may terminate the Contract with immediate effect by giving written notice to the Supplier

and claim any losses (including all associated costs, liabilities and expenses including legal costs) back

from the Supplier at any time if:

(a)
(b)

(0)

(d)

()

(f)

the Supplier is in material breach of its obligations under the Contract; or

the Supplier is in breach of its obligations under the Contract and fails to remedy such breach
(where the breach is capable of remedy) within 14 days of written request; or

the Supplier becomes insolvent or makes any voluntary arrangement with its creditors or (being
an individual or corporate entity) becomes subject to an administration order or goes into
liquidation or the Supplier ceases, or threatens to cease, to carry on business; or

the Customer reasonably believes that any of the events mentioned above in sub-sections (a)
through (c) is about to occur in relation to the Supplier and notifies the Supplier accordingly; or

the Customer reasonably believes that continuing contractual relations with the Supplier may
damage the reputation of the Customer; or

the Customer reasonably believes that the Supplier has or is engaged in corrupt, fraudulent,
collusive or coercive practices.

73 Termination of the Contract shall not affect Conditions 2.2, 4.2(a), 4.4, 4.5, 4.6, 5, 8, 9, 12, 13, 14, and
16.7 which shall continue without limit in time. Termination of the Contract shall not affect any rights,

liabilities or remedies arising under the Contract prior to such termination.

8. Customer’s Name, Branding and Logo

The Supplier shall not use the Customer’s name, branding or logo other than in accordance with the Customer’s
written instructions or authorization.

9. The Supplier’s Warranties
91 The Supplier warrants to the Customer that:
(a) the Services will be performed by appropriately qualified and trained personnel, with

the best care, skill and diligence and to such high standards of quality as it is reasonable for the
Customer to expect in all the circumstances;

(b) it has all authorisations from all relevant third parties to enable it to supply the
Services without infringing any applicable law, regulation, code or practice or any third party’s
rights and has all necessary internal authorisations to approve the execution and performance
under the Contract and will produce evidence of that action to the Customer on its request;
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(c) it will ensure that the Customer is made aware of all relevant requirements of any
applicable law, regulation or code of practice which applies or is relevant to the supply of the
Services to the Customer;

(d) information in written or electronic format supplied by, or on behalf of, the Supplier to
the Customer at any stage during the tender process, the negotiation process, the due diligence
process or the term of the Contract was complete and accurate in all material respects at the
time it was supplied, and any amendments or changes to the previously supplied information
will be provided to the Customer without delay;

(e) it will not and will procure that none of its employees will accept any commission, gift,
inducement or other financial benefit from any supplier or potential supplier of the Customer;

) none of its directors or officers or any of the employees of the Supplier has any
interest in any supplier or potential supplier of the Customer or is a party to, or are otherwise
interested in, any transaction or arrangement with the Customer; and

9.2 In case of any situation constituting or likely to lead to a breach of a warranty in Clause 9.1 during the
term of this Contract, the Supplier shall:

(a) notify the Customer in writing and without delay of such breach; and

(b) take all necessary steps to rectify this situation.

The Customer reserves the right to verify that the measures taken are appropriate and to request
additional steps are taken with a specified time period. Failure to implement the requested measures
may lead to the termination of the Contract. These rights are without prejudice to the Customer’s
rights in Clause 9.1

10. Re-tendering

The Supplier undertakes to fully co-operate with the Customer in relation to any tender process which may, at
the option of the Customer, be carried out at any time in relation to the supply of any of the Services.

11. Insurance

During the term of the Contract, the Supplier shall maintain in force, with a reputable insurance company,
professional indemnity insurance, product liability insurance and public liability insurance to cover such heads of
liability as may arise under or in connection with the Contract, and shall, on the Customer's request, produce
both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of
each insurance.

12. Confidentiality

A party (Receiving Party) shall keep in strict confidence all technical or commercial know-how, Specifications,
inventions, processes or initiatives which are of a confidential nature and have been disclosed to, or otherwise
obtained by, the Receiving Party by the other party (Disclosing Party), its employees, agents or
subcontractors, and any other confidential information concerning the Disclosing Party's business or its products
or its services which the Receiving Party may obtain (the "Confidential Information"). The Receiving Party
shall restrict disclosure of such Confidential Information to such of its employees, agents or subcontractors as
need to know it for the purpose of discharging the Receiving Party's obligations under the Contract, and shall
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ensure that such employees, agents or subcontractors are subject to obligations of confidentiality corresponding
to those which bind the Receiving Party.

13.

Customer property

The Supplier acknowledges that all materials, equipment and tools, drawings, Specifications, and data supplied

by the Customer to the Supplier (Customer Materials) and all rights in the Customer Materials are and shall
remain the exclusive property of the Customer. The Supplier shall keep the Customer Materials in safe custody
at its own risk, maintain them in good condition until returned to the Customer, and not dispose or use the same
other than in accordance with the Customer's written instructions or authorisation.

14.

141

14.2

14.3

15.

15.1

15.2

15.3

16.

16.1

Notices

Any notice under or in connection with the Contract shall be given in writing to the address specified in
the Agreement or to such other address as shall be notified from time to time in accordance with this
Condition and shall be sent by prepaid first-class post, recorded delivery, e-mail, fax or by commercial
courier. All notices sent internationally shall be sent by courier or e-mail.

Any notice shall be deemed to have been duly received if sent by prepaid first-class post or recorded
delivery, on the second day after posting, or if delivered by commercial courier, on the date that the
courier's delivery receipt is signed.

This Condition 14 shall not apply to the service of any proceedings or other documents in any legal action.
For the purposes of this Condition, "writing" shall include e-mails and faxes.

Force majeure

Neither party shall be liable for any failure or delay in performing its obligations under the Contract to
the extent that such failure or delay is caused by a Force Majeure Event provided that the Supplier shall
use best endeavours to cure such Force Majeure Event and resume performance under the Contract.

A Force Majeure Event means any event beyond a party's reasonable control, which by its nature could
not have been foreseen, or, if it could have been foreseen, was unavoidable, including strikes, lock-outs or
other industrial disputes (whether involving its own workforce or a third party's), acts of God, war,
terrorism, riot, civil commotion, interference by civil or military authorities, armed conflict, malicious
damage, nuclear, chemical or biological contamination, sonic boom, explosions, collapse of building
structures, fires, floods, storms, earthquakes, loss at sea, epidemics or similar events, natural disasters, or
extreme adverse weather conditions.

If any events or circumstances prevent the Supplier from carrying out its obligations under the Contract
for a continuous period of more than 14 days, the Customer may terminate the Contract immediately by
giving written notice to the Supplier.

General

Assignment and subcontracting:
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16.2

16.3

16.4

16.5

16.6

(a) The Customer may at any time assign, transfer, charge, subcontract, novate or deal in any other
manner with any or all of its rights or obligations under the Contract.

(b) The Supplier may not assign, transfer, charge, subcontract, novate or deal in any other manner
with any or all of its rights or obligations under the Contract without the Customer's prior
written consent.

Severance:

(a) If any court or competent authority finds that any provision of the Contract (or part of any
provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent
required, be deemed to be deleted, and the validity and enforceability of the other provisions of
the Contract shall not be affected.

(b) If any invalid, unenforceable or illegal provision of the Contract would be valid, enforceable and
legal if some part of it were deleted, the provision shall apply with the minimum modification
necessary to make it legal, valid and enforceable.

Waiver and cumulative remedies:

(a) No waiver of any right or remedy under the Contract shall be effective unless it is in writing and
signed by both parties. No failure or delay by a party in exercising any right or remedy under
the Contract or by law shall constitute a waiver of that or any other right or remedy, nor
preclude or restrict its further exercise. No single or partial exercise of such right or remedy
shall preclude or restrict the further exercise of that or any other right or remedy.

(b) Unless specifically provided otherwise, rights arising under the Contract are cumulative and do
not exclude rights provided by law.

No partnership: Nothing in the Contract is intended to, or shall be deemed to, constitute a partnership
or joint venture of any kind between the parties, nor constitute any party the agent of another party for
any purpose. No party shall have authority to act as agent for, or to bind, the other party in any way.

Third party rights: A person who is not a party to the Contract shall not have any rights under or in
connection with it.

Variation: Except as set out in these Conditions, any variation to the Contract, including the introduction
of any additional terms and conditions, shall only be binding when agreed in writing and signed by the
Customer. The Customer reserves the right to conduct a formal review of the Contract after 12 months.
For the avoidance of doubt, no terms and conditions produced by the Supplier, including, but not limited
to, those forming part of the Supplier’s quotation, shall supersede and take precedence over these
Conditions and the Contract.

Governing law and jurisdiction: The Contract shall be governed by and construed in accordance with English
law. The parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales to settle any
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dispute or claim arising out of or in connection with the Contract or its subject matter or formation (including
non-contractual disputes or claims).
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